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EQUIPMENT LEASE, ASSTGNMENT s
CHATTEL MORTGAGE AND SECURITY AGREEMENNOV 271970 2 30 PM

|NTERSTATE COMMERCE COMMISSION

THIS AGREEMENT dated as of August 17, 1970 among GEORGE D.
MACKAY and EDWARD E. CASTANS, not in thelr individual capacities
but as Trustees under a Trust Agreement dated as of August 17, 1970
(the "Lessor"), UNITED STATES LEASING INTERMNATIONAL, INC., a Cali-
fornia corporation, as agent for the Lessor (the "Agent"), DULUTH,
WINNIPEG & PACIFIC RAILWAY COMPANY, a Maine corporation (the "Lessee")
and The Canada Life Assurance Company, Sun Life Assurance Company
of Canada, Los Angeles County Emplcyees Retirement Association, Mutual
Trust Life Insurance Company, Bankers National Life Insurance Compzany
and Washington National Insurance Company (collectively the "Secured
Parties" and individually "Secured Party").

WITNESGSETH:

WHEREAS the Lessee has agreed to purchase certain rail-
road equipment (hereinafter referred to collectively as the "Egquip-
ment" and individually "Item of Equipment™) described in Schedules
1-A through 1-F attached hereto and made a part hereof frcm the manu-
facturer thereof identified in said Schedules (the "Manufacturer")
for the purchase price set forth in said Schedules; and

WHEREAS the Lessee desires to lease the Equipment at the

rentals and for the terms and upon the conditions hereinafter pro-
vided; and

WHEREAS the Lessor and the Lessee have heretofore entered
into an Agreencnt to Acqulre and Lease dated as of August 17, 1970
(the "Accuisiticn Agreement") providing for the acquisition by the
Lessor from said manufacturer of the Equipment and the lease thereor
to the Lessee, sutject to the delivery of the Eguipment by said
manufacturer and acceptance thereof by the Lessee, as lessee, and
the completion of arrangements by the Lessor to finance the acquisi-
tion of the Equipment on or before January 7, 1971; and

WHEREAS the Lessor and the Lessee have heretofore entered
into an Interim Equipment Lease dated as of August 17, 1970 whereby
the Lessee was enablei to take delivery of all or a portion of the
Equipment, as Lessee, prior to completion of such financing arrange-
ments and to the execution and delivery oi this Agreement; and

(D. W. P. Trust No. 2)



WHEREAS the Acquizition Agreocoment provides that in the
event the Lezczor i1s unable teo comrlete the f;nancing ol its acquici-
tlon of Equilipmant as conternplated in the Acaulsition Agrcenment, the
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Lessee is required tc purchace any Items of Equipinent which the
Lesscor may have theretofore purchased; and

WHEREAS the Scecurod Partles des

re to provide finarcing
to the Lezsor as contermplatad by the fcquisition Agreement unﬂﬂw
the ternms and provisions hereof, crnd the Lessor and the Lessez desire
that such financing te sco prcvided, and said partics desire thzt
this AS”GLT“nt shalil herecfuer evidence the lease2 terns and provisicons
and other matters nﬂreln providiecd in resyect of the Equlpment iIn
lieu of the herma and the provisions of rfaid Interim Equipment
Lease and ezch such party exocutes this Agreement as cvidence

thereof;

NOW, THEREFORLE, in consideration of the premisces and of
the sums to be paid and t:c covenants hcecreinafter prcx iced to be
kept and perfcrmed, the partics herecto agroc as lollows:
o
'
DEIINED TIR#S
Unless the conte:l otherwiscs specilics or reguires, ouch
of thce ;CllO”LIL terms zhall, whoen used in this Age.cment, have
the mecaning indic atcd:
Trust Arrecment: The term "Trust Azreoment” shzll mcean the Trust
Agrecmcnt dated as of August 17, ]970 aron Georgo D. -acK°y anc
Edward E. Castans, os Trustces, United Stotce Leacing International,
Inc., as agent for the Trustees, and Manulicturers and Tradoers Yruse
Compeny, as Trustor, as supphlercnied or amerded from time to Time,

Trustor: The term "Trustor" shall mean Manufa o
Trust C Cor:zny and any ccerperelion sfucceeéing theret
solidation or acquisiticn ¢f z1l1 or substantizcliy a
as an entirezy.

Loan Acroements: The ternm "Lean ﬁCPOL venta” shall mean the separcic

Loan Agrocmoncs doted as of Aurust 17, 1970 among the m“usucen, the

Agent and each ol the Sccured ’w.vncu respectively, as supplenentcd

or amencded Irom Lime to tinme.
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Note or Jdotes: The term "Note" shall rmean any of, and the term
WMiotes™ shall mean all of, the 10%% Secured Notes ‘due 1971-1990
of the Trustces issued and outstandinn under the Loan Agreements.

PART I

Provisions Pelatine to the Lea and Delivery of the Eauinment,
Rentals Feserved and Duties and Oblﬂr:tlc“u o the Lessee in ro-

spect of the Eculnrent. Thla Part I is nereinafter for convenience

sometimes referrcd to as the "Lease'

SECTICH 1. MANURACTUPE ANID DELIVERY CF EOUIPIEIT.

* aa

1l.1. As more fully set forth iIn the »nrearbles hereto
. and the Accuisition fcreement referred to therein the Lessor is
acquiring the Zquinment, and uncn delivery of each Ttem of Eguic-
ment by the Fanufacturer thesreof, the Lessor shall leasa and ict
such Item of Zauirment to the Lessee and the Lessee snall hire
such Item of Eg¢uipment from the Lessor for the rental and on and
subject to the terms and conditions herein set forth.
' ¥
5 1.2. Unon delivery of cach Item of Ecuipmrent by the
Manufacturer thercof the Lescze will insnect =zuch Iterm of LEcuip-
ment and if such Item of Lcuinrment tendered fcr delivery annears
to meet the specifications, the Lessece will accent delivery theor
and execu<¢é and decliver Lc sueh Manufacturer and Lesser dunlicate
Certificates of Acceptance, sutstantially in the form of Schedule

2 attached hereto and made a part hereof. The Lessor and the Lessee

acknowledge and agree that Certificates of Acceptance heretofore or
hereafter executed by the Lessee which refer to the Interim Equip-
ment Lease dated as of August 17, 1970 shall for all purposes be
deemed to evidence and confirm delivery under this Agreement of the
Items of Equipment described therein.

1.3. The Lessce's execution and delivery to the Lessor
of the Certificates of Accentance with resneet to each Iterm of Tauis
ment shall conclusively esztablish thav each Item of Eaouinment Ig
acceptal.le to and accented Ly tne Lessee hercundcr, not withstanding

o 3

any defect with res':ect to a-u_qn, ranufacture, conaition .or
any other respeact

and condition and anpears to conform to the srpecifications anpii-
cable thereto and to all annlicable Canadian -ranuﬁort Commission
and United States Denartrment of Transportation and 21l other
foreign or deormectic covernrentzl arency reanuirerents and snecif
cations, if any. The Lessece represents that it has no knowledrs
of any such defect.

, and that cach Iten of Enuinment is in rood order



. SECTI10I 2. %RENTALS AND PAYMENT DATES. " "

2.1. Rentals for Eaquipment. The Lessee agrees to pay the
Lessor the followilng rentals for each Item of Equipment leased hereto:

(a) Fixed Rental. For each Item of Equipment 40 semiannual
installments of Fixed Rental (the "Fixed Rental"), each payable
in advance, in the amounts provided for such Items of Equipment
respectively in Schedules 1l-A through 1-F hereto; and

(p) Daily Interim Rent. For each Item of Equipment, the
amount per day provided for such Item of Equipment respectively
in Schedules 1-A through 1-F hereto for the period, if any, from
the date of payment of the invoice for the cost of such Item of
Equipment to and including the due date of the first installment
of Fixed Rental.

2.2. Rental Pavment Dates. The first installment of Fixed
Rental and the total amount of the Daily Interim Rent for all Items
of Equlpment delivered to the Lessee hereunder shall be due and
payable on January 7, 1971. The second through fortieth install-
ments of Fixed Rental for each Item of Equipment shall be due and
payable semiannually commencing 6 calendar months after the first
Fixed Rental date for each such Item of Equipment.

_ 2.3. Place of Rental Pavment. All payments provided for
in this Lease to be made tc the Lessor shall- be made to the Lessor
at Harris Trust and Savings Bank, 111 West Monroe Street, Chicago,
Illinois 60690, or at such other place in Illinois as the Lessor
or its asslgns pursuant to Section 16 hereof shall specify in writing.

2.4, This Agreement constitutes a "net lease" of the
Equipment by the Lessee and the Lessec shall not be entitled to
any abatement of rent or reduction thereof, including, tut not
limited to, abatements or reductions due to any present or future
claims of the lessee against the. Lessor hereunder or otherwise
or against the Manufacturer of the Egquipment, nor, except as other-
wilse expressly provided herein, shall this Agreement terminate,
or the respective obligations of the Lessor or the Lessee be other-
wise aflfected, by reason of any defect in or failure of title of
the Lessor to the Equipment or any defect in or damage to or loss
or destruction of all or any of the Equipment from whatsoever
cause, the taking or requisitioning of the Equipment by conderina-
tion or otherwise, the lawful prohibition of the Lessee's use ofl
the Equipment, the interference with such use by any private per-
son or corporation, the invalildity or unenforceability or lack of
due authorization or other infirmity of this Agreement, or lack
of right, power or authority of the Lessor to enter into this
Agreement wlth the Lessce, or for any other cause whether similar
or disslimilar to the foregoins;, any present or future law to the
contrary notwithstandling, it being the intention of the parties
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hereto th;% the rents and other amountc payable by the Lecssce
hereunder chall continue to be nmayvable in all cvents unless the
oblipgaticn to pay the same shall be temninated pursuant to Section
11 hercof, or until, nursucnt to Section 13 hereof, the Equjgment
1s placed and recauy for delivery to Lessor on the Lessece's 1lines,
or is stored for the Lessor on the Lessce's lines, or lcaves the
Lessec's lines for orf-line delivery to the Lessor.

1

SECTICON 3, TERM OF TH

S

LELSE,

The leacse term as to each Item of Equipment shall begin
te of delivery to and acceptance by the Lessee of such

on thLe d= t

Iten of Eguinicent and, sudbject to the rrovisions of Scction 11
hereccf, shall withi respect Lo each Itenm of Egquipnent as shoun in the
Schoduloes hereto terminate 20 years after the date for payment of
the fir~t installmant of Fixed Rental provided feor in Section 2.2
hereo?, said term being hercirafier callcd the "leace term".

SECTINN 4, OWNERSHIP LMD JARKTING OF THE LEOUIPMENT.

- -

. 4,1, The Lesscr, as between the Lessor and the Lessee,
shall and hLereby does retain fuill lepal title to the Egquipment not-
vwithstandins the delivery therecf to znd the possession and use

; L

essce,

L]

thereof by the .

4,2, The Lesscc will cause cach Item of Equipment to be
tept nucheren vith its road nuwber as sct forth in the Schedvles and
will keep and nigincoin, plainly, distincefiy, perm;ncntly and con-
spicucusly maried by a plate o stencll printed in ccntrastzn;
coler unon cach sicde of esch Iten of Eguipment in letters not less
then one inch in heizht as follows:

"Leased from United States Leasing International, Inec.
as Agent for Cuner-Trustee, and subjcct to a Sccurldiy
Interest Recorded with the I.C.C., and the Registrar-

General of Canadz."
wlth appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect the title of the
Lessor to such Iter of Equirment, its rights and the rizghts of the
Secured Parties under this Agreement. The Lessee will not place any
such Item of Equipment in operation or exercise any control or
dominion over the same until the required legend shall have been

so marked on both sides thereof and will replace promptly any such
names and word or words which may be removed, defaced or destroyed.
The Lessee will not change the road number of any Item of Equipment
except with the consent of the Lessor and in accordance with a
statement of new road numbers to be substituted therefor, which
consent and statement previously shall have been filed with the
Lessor by the Lessee and filed, recorded or deposited in all public
offices where this Lease shall have been filed, recorded or deposited.



4,3. Except as above provided, the Lessee will not
allow thc name of any persocn, assceciation or corporation to be
placed on the Zguipment as a designation that might be interpreted
as a claim of ownership; provided, however, that the Lessee may
cause the Equipnent to be lettered with the names or initials or
other insignia custcmarily used by the Lessee or its affiliates
on railroad equipnan: usad by it of the same or a similar type
for convenience of icentification.

4.4, The Tessee shall indernify the Lessor, the Agent. tha
Trustor zn¢ the Securod Par: ics and their resp;ctive successors
assigns arainst an® ltability, i10sSs or exponse incurred by any
of trhem as a result of the aforeszid =marking of the Equipment
with such name, initisls or 1hu*chia.

SECTION 5. DISCLALIER OF WARRANTIES,
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AS BETWEEN ILESSOR AKD LESSEZE, LESSCOR
AS~-IS WITHCOUT WARRANTY OR REFRESIITATION,
AS TO (a) THE FITIESS CR HERCEANTABILITY Cf
EQUIFF“TT, (b) TE= LEZSCR'S TITLI THEEIETO,
TO TES QUIET ENJOWMZHT THERZICF, OR
YT BEING AGREZD TIAT ALZ SUC:
THE LESSZEE LRE TO EE EBORIE B
appoints and congtztuuﬁ“
during the term cof this Le
time, in the nzre and for ceunt of the Less
as their interests may app ut in all cases at the
and expense of the Lessee, whetever claims and rights t“-
may have as owner of the Zquirment 2zainst any manulacturers
contractors in respect thereof.
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SECTION 6. LESSEE'S TIDETIITY.

6. 6.1. The Lessee shall defend, indemnify ard save harmless
the Lessor, the Agent, the Trustor and the Secured Parties znd their
successors and assigns from and against;

(a) any ard 211 loss or damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of acticn, damages or liability,
cost or expense (including counsel fees and costs in ccn-
nection therewith) which may te incurred in any manner or
by or for the accou nt of any of them (i) relating to the
Equipment or any part thereof, 1lncluding without limitavion

-6~
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the constructlon, purchase, delivery, installation, owner-
ship, leasins or return of the Equinment or 2s a result of
the use, maintenance, repair, replacement, operaticn or the
condition thereof (whether defects ars latent or discover-
able by the Lessor or by the Lessee), except counsel fees

or other costs or expecnses incurred by the Agent, Trustor,
Lessor, or ths Secured Partiizs with recpeet to their initial
participation in this trensaction, including counsel fees,
costs and expenses incurred in the execution of all necessary
documents, (i1i) by reeson or as the result of any act or
omlssiocn of the Lecsee for itselfl or as agent or attorney-
in~fact for the Lessor hereunder, (iii) as & rogult oif claims
for patent infringomencs, or (iv) a2s a result of claims for

Ay e

strict liability in tort.

6.2. The indemnities and assumptions of liability in this
Section © contained shall continue in full forece and erfect nosv-
wlthstanding the terminzticn of this fgreement, or the termination
of the term hereof in respect of any one or more Items ol Equip-
ment, whether by expiration of time, by cperation of law or
otherwise. Thz Lessee shall be entitled to control, and shall
assunmz full responsibility for, the aci'ense of such claim or
liability.

d in this Section

6.3. Notwithstanding anything ccntaine
6, the Lessce shall not be ecblizzated to indemnifly or assume lia-
billty in respect of an Item of Ecuipment for any claim, cause of
action, damages or lieability to the extent that such claim, cauce
of action, demozes or liability arices solely as 2 resuit ol 2
situation or event occurring after such Item of Equipment has peen
returncd to the Lessor npursuent to Section 13 or 15 hereof or
after this Azgrecment with respect to such Item of Eaquilpment has
otherwice terminated; provided, however, that such indemnities

and assumpticn of liability shall not apply in respect of any
matters referred to in subsection {a) or ciause (i) or (ii) of
subsection (b) of Section €.1 hereof, occurring after the termi-
nation of this Agreement, except for any such matters occurring
after the terminaticn arising in conncction with the Lezsce'ls
assembling, delivering, storing or transporting of the Zquipment
as provided in Sectlons 13 or as th2 case may be, 15, hereorl.

The foregoing does not guarantee a residual vaiue.

SECTION 7. RULES, LAWS AND RISGULATIOQIS,

The Lessec agrces to comply with all governmental laws,
regulations, requircenments and rules foreign or-domestic (incluc-_
ing the rules cof the Canadian Trancsport Commission and the Lnitca

States Department of Transportation and the current Intcrchange

-7~



Rules, or supplements thereto of the Mechanical Division, Asso-
ciation of American Railroads) with respcct to the use, maintern-
ance and operation ol each Item of Equipment subject to this
Agreenent. In case any ecquipment or appliance on any such Item

of Equipment shall te resquired to be changed or replaced, or in
case any additional or other equipment or appliance is required

to be installed on such Iten of Eguipment in order to comply with
such laws, regulztions, roguirements and rules, the Lessee agree

to make such changes, adéitions and replacements at 1ts own expense.

SECTION 8. USE AND MATITENANCE OF EQUIPHEIT,

The Lessee shall use the Eguipment only in the manner
for which 1t was designed and intended and tco as to subject it
only to ordinary viear ard tear, The Lessee shall, at its own

cost and expense, maintain and keep the Ecuipment in gocd order,
condition and repair, ordinary wear and tear excepted, suitable
for use in interchange. The Lessee shall net medify any Itenm cf
Equipment without the written authority arnd zpproval of the Lesscr
which shall not be unreasonably withhsld, Any parts installed or
replacements made by the Lesseec upon any Item of Zguipment (excedt
such as are not required pursuant to Section 7 hereoi and can te
removed without damage to, or in any way aflecting cor impairing
either the origirilly intendsd functicn or the use of, such
Item of Equipment) sha2ll be considered accessions to such Iten
of Equipment and title thereto shell be immediately vested in the
Lessor, without cost or expense to the Lessor

SECTION O, LIENS ON THE EQUIPHENT,

The Lessee shall pay or satlsfy and discharge any and
-all claims against, through, or under the Lessee and its successors
or assigns wnich, 1if unpa2id, might constitute or become 2 lien
or a charge upon the Equipment, and ary liens or charges which
may be levied against or imposed upon any Item of Eguipmens as 2
result of the failure of the Lessee to perfcrm cr observe any cof
its covenants or agreements hercunder, but the Lessee shall not
be reguired to pay or discharge any such claims so long as it
shall, in gocd faith and by appropriate legal proccedings, con-
test the validity thereof in any reascnatle manner which willl nov
affect or endanger the title and interest of the Lessor to the
Equipment. The Lessece's obligations under this Section 9 shall
survive termination of the Agrcement.
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SECTION 190,

FILING,

PAYMENT OF

wnew
i

st td b

AND TAXES,

10.1.
the Leqsee

The Less
rake suitable gr“angc'nentq to have this Agreement

or will, at the sole cost and expense of

deposited with the Reglstrar General of Canada pursuzant to
Section 148 of the Railway Act of Canada and to publish notice

of such-deposit in the Canagda

148 and duly filzd,

Secticn 20¢ of the Intcrs
within or without Canade and

reascnably rcguire

for the protection
security intercsts granted by the Lescsor

Gazette pursuant to saild Section

reglc“cved or recorded in coniormity with

tate Commerce Act and in such other nlaces

the United States as the Lessor may

of its title or the liens and
to the Secured Parties

pursuent to Sesction 16,1 hereof, The Lessee will, from tire t0
time, do and rerform any other gct and will exccu‘e, acknoirledge,
deliver, file, register and record (and "ill re-file, re- register.
or re-record wherever and whenever required) any and "all furzher in-
struments reguired Dy lew or rezscnalby reguested by the Lessor,
for the purpose of protecting the Leszscor's title to, or the Sccursd
Parties! licnes end security 1nterests of the Securec Farties in, ths
Equipment to th2 seatisfaction cf the Lessor's or ¢(he Secured Partlics!
counsel or for the purpoze of carrying out the intcntion of this
Agrcement, and in cornection with any such 2 action, will deliver to
the Lezssor »nrool o7 such liling and an opinion of ths Lessce's
counsel that such action has bezn properly taken, The Legsee will
pay all costz, charges and expenses incident €o any such filing,
re-{iling, reristering, re- "f~=°tor ng, reeorcing, re-recording
of any such instruments or incident to the taking of cuch actien,
10.2, The Lessee, or the Lessor av the Lessec's exrence,

shall report, pay and discharge when due all license and regis-

tration fees, assecssments, sales, use and property faxes, grcss

receipts taxes arising cut ol receipts from use or cpreraticn of

Equipment, and other toxes, fees and governmental charges similar

or dissimilar to the forezoing (excluding any n”t inceom2 tasx,

provided that the Lessce agress to pay tha®t vortion of any such

net income tax uvhich is in direct substitution for, or which re-

lieves the Lecsee frem, a tax which the Lessee weuld otherwvise

be obligated to pay under the tenzs ef this Section, tozetrer

with any penzltiss or interecsst “baLeon, irmposcd by any state,

federal or local government uron any Item of Equipiiant and whether

or not the came shall be asscssed ~ainut or in tne nzme of the

Lessor, the Agent, the Leszee, or the Trucstor; provided, howaver,

that the Lessee shall not be required to pay or discharge any

such tax or assessment (1) so long as it shall, in geed faith and

by appropriate legal proceedings, contest the validity thereof
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in any reasonable manner which will not affect or endanger the
title and interest of the Lessor to the Equirment; hownvcr, the
-Lessee sh21l reimburse the Lessor for ary damages or expenses
resulting from such failure to pay or discharge, or (ii) as to
assessments against or in the name oi anyone other than the Lessse,
until 20 days after written notice thereof shall have been given
to the Lessee.

SECTION 11. PAVMENT POR CASUALTY OCCURRENCE FOR ECUIPIEMNT Ul
SERVICo~ohz »CR Usz,

11.1., In the event that any Item of Equipment shall
be or becore lost, stolen, destroved, or, in the ‘opinicr of the
Lessee, i ranaraoly cara*ed or dnma: d beyond'ecorcv ¢ regair,
or in tbe op1n or. ¢f tosh the Lessor 2nd the Lessee, obsclete cor
economically u eery 2ble for use frcm any cause rnauscev,*, or
shall be "ecui iticned or taken cover.by any governmental authority
under the power of eminent domain or other: arl g tn2 lease
term (any such occurrence,except for any r
its terms does not exceed the remaining
after called a Casuzltiy Occurwaqcc), the
and fully (afue" it has knowledze ¢f suc
inform the Lessor in regard th,reto.

-

H-® Q
o

-
-
-

—
t'*(D"S'
G w o c uir
(D -

3 b
0
:5

[ I

[sb] [, I & IFUs I =

O 0D W
;g oot
SER

[SL R

B
o

S
O

B s I {0 O () I

11.2, Vhen the aggrega ate Casualty Value (as herein
defined) of iters of Equipnment de ribed in any given Schzdule
having suffered = Casuzlty Occurr:nce {exclusive of Items of
Equipment described in such Scredule having suffered a Czsualtly
Occurrznce with resvect to which a payment shazll have teen made
to the Lessor pursuant to this Secticn 11) shall exceed 350,000
the Lessee shall, con the next succeeding rental p ymcnt "Due pay
to the Lessor a sua equal to the Casualty Value o
Items of Zgulpment zs of the date of such paryrnent r
notwithstanding the forszoing the Lessee shzll con the
cable rental paymznt dabb ¢f cach calendar year vay
a sum equal to the Casualty Value oi any Item or It
ment which have suffered a Casualty Cccurrence durin
endar yecar or any orior year for which no vayment &
been made to the Lessor pursuant to this Section 1l.

!

11.3. Upon (and not until) payment of the Casualty
Valuve in respect cf any Item or Items of Equipment, the obligation
to pay rental for such thn or Items ci Eguipmant (1nc1uc*ng the
Fixed Rental installment due on the Casualiy Value payment date)
shall terminate, tut the Lessee shall continue to pay rental fcr
all. other Items oIl Equirment. The Lessee shall pay whan due 2l
rental payments as tc an Item or Items due prior to the date on
which the Casualty Valuc thereof 1is payable,

-10-



.11.4. The Lessee shall, as agent for the Lessor, dis-
pose of such Item cor Items of Eguipment as sccn as it is able
to do so for the best price cobtainzable. Any such dispositicn
shall be on an "AS IS", "WHZRE IS" basis without representavion
or warranty, express or implied. As to each separete Ifem of
Equipnent so disposed of tha Lessee may retain all zmounts of
such price plus any insurance proceeds and darages received by
the Lessee by reason of such Casuzalty Occurrence up to the Casualty
Value attridbutable Tthereto and sh2ll remit tnhe excess, if any,
to the Lessor. In dispcsing of such Item or Items of Equiprment,
the Lessee shall take such action as the Lessor shall reascnzbly
request to terminzte any contingent liabilify which the Lessor
might have arising after such disposition from or connected with
such Item or Items of Equipment. '

11.5. If the Lessee shall have notified the Lessor
that an Item or Items of Equipment have suffered a Casualty Cc-
. eurrence prior to the commencerment of Fixsd Rental hereundsr with
respect thereto, the dats of such Casualzy QOccurrernce for such
Item or Items shall be deemed to be one day after the dus date
of the flrst installment of Fixed Rental.

11.6. The Casuzlty Value of each Item of Egquipment
shall be an amcunt determined as of the date the Casualty Value
is paid as provided in this Section 1) (and not ths date of the
Casuvalty Occurrence) ecual to that percentaze of the origiresl
cost to the Lessor of such Item of Eguipment as set fortn in the
Schedule of Casualty Velue attached hereto as Schedule 3.

11.7. The Lessee shall bear the risk of and, except
as hereinabcve in this Secticn 11 provided, shall not be released
from its obligatiors hereunder in the event of any Casualiy Oc-
currence to any Item of Equipment after the date hereof.

11.8., In the event that during the lease term the use
of any Item or IZguivment 1s requisitioned or taken by any govern-~
mental authorlty uncder the power of eminent domain or cotharwilse
for a period which does not exceed thes remaining lease term, the
ILessee's duty to pay rent shell continue for the duration of such
requisiticning or taking. The Lessee snall be erntitled fo receive
and retain for its cwn acccunt all sums payable for any such
period by such governmental authority as conpernsation for requi-
sition or taking of possession to an amount equal to the rentc
paid or payable hereunder fcr such period, and-the balance, 1f
any, shall be payable to and retained by the Lessor as its sole
property. )

: -11-



SECTION 12, ANNUAL REPORTS

-

12.1. On or before April 1 in each year, commencing
-with the year 1971 and provided a2 request therefore is made by

4
the Lessor or =-y Secured Farty, the Lessee will furnish to all
-=such requesting vartieés an accurate statement, as of the end of
the preceding czlendar year (a2) showing the amount, description
and numbers oP the Items of ~au*pment then lezased hersunder, the
amount, descrirticn and numbers of all Items of Equipment that
may have sufferad a Casualty Cccurrence during the preceding 12
months or lonze» period betwsen successive statements (or since
the date of this Lease, in the case of the {irst such statem nt),
and such other information regarding the conditicn or repair of
the Equipnent a&s Lesscr may r2asonably request, and (b) stating
that, in the cas 01 all naulrwen* repainted ﬂurln; the period

covered by such statement, the markinzgs reguired by Section 4
hereof shall have onen Drose“"ed or replacec.

' 12.2, The Lessor or znv Secured Party shall have the
~right, at 1cs 5ole cost and expensge, by its auzhorized represen-
tative, to inspect the Equiprent and the Lesseel!s » rds with
-yaspect tbe*vto, at such ,timzs as, shell be re asonaoly necessary
to confirm to the Lessor or its &ssizns the existence ané proper

maintenance thereof during the continua*ma of this Agreement,

D..

SECTION 13. RETURN OF EQUIPIENT UPOMN EXPIRATION OF TER.

Upon the expiration of the lease term with respect to
any Item of Zquipment, the Lessee will, at its own cost and expense,
at the request o* the Lessor, deliver possession of such Iten of
Equipment to the Lessor upon such storage tracks c¢f the Lessee as
the Lessor may C“SlSﬁave, or in the absence of such designaticn
a8 the Lessee m2y s2lect, and vermit the Lessor to store such
Item of Eguirment on such traczs for a pericd not exceeding SO days
and transpert the same at any time within such ¢0 day period to
any reasonable place on the s of tha railrcad oreratved by thne
Lessee or to any ccrnecting ier for shipment, all as directed
by the Lessor ugon rnot less n 30 days! written nectice to lLessee,
All nmovement and storage of each such Item 1s to be at the risk
and expense of the Lessee, During any such storage period the
Lessee will permit the Lessor or any person designated by it,
Including the suthorized reowesenua‘*ve cr represen*ati"es of
any prospcctive purchaser of any such Iten, to inspect the same.
The assembling, d=livery, storage end transrorting of the Equip-
ment as hereinbefore provided are of the essence of this Agreement,

14
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and upon application to any court of equity having jurisdiction
in the premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of
thetLessee to so assemble, deliver, store and transport the Equip-
ment, . i

SECTION 14, DEraULT,

14.1. If, during the ccntinuance of this Agreement,
one of more of the following events ("Events of Default") shall
occur: ' :

(a) Default shall be made in the payment of any part
of the rental provided in Sesction 2 hereof and-such default
s8hall continue for ten days after written rotice from the
Lessor to the Lessee of such default and demand the sane
be remedied; or

(b) The Lessee shall meke or vermit any unauthorized
assignment cor transfer of this Lease, or of possession of
the Equipment, or any poriion thereof, and shall fail or
refuse to cause such assignment or transfer to bte czncelled
by agreement of all parties having any interest therein and
to recover possession of such Equipment within 3G days after
written notice from the Lessor to the Lessee demanding such
cancellaticn and recovery of possession; or

(¢) Default shall be made In the observance or per-
formance of any other covenant, condition, agreement, repre-
sentaticn or warranty on the part of the Leszee contained
herein, and such default shall continue for 30 days after
written notice from the Lessor tc the Lessee, sgeciiying the
default and demanding the seme to be remedied; or

(d) A petition for reorganization under Section 77
of the Bankruptecy Act, as now constituted or as saild
Section 77 may be hereafter amended, shall be filed by
or against the Lessee, and, if instituted against the
Lessee, 1s consented to or 1s not dismissed within 60
days after such petition shall have been filed, unless
all the obligations of the Lessee under this Lease shall
have been duly assumed in writing, pursuant tc a court
order or decree, by a trustee or trustees appointed in
such proceedings or otherwise given a status comparable
to obligations incurred by such a trustee or trustees
within 30 days after such appointment, if any, or 60
days after such petition shall have been filed, whichever
shall be earlier; or

(e) Any other proceeding shall be commenced by or
against the Lessee for any relief uncer any bankruptcy or
insolvency laws, or laws relating to the reliel of debtors,
readjustmants of indebtedness, reorganizatvions, arrangcments,
compositions or extensions (other than a law which does not

the obligations of the Lessee

permit any readjustment of

-13-
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hereunder), and, if instituted against the . ressee, are con-
sented to or are not dismissed within 60 days af ter such
proceedings shall have been commenced, unless all the obli-
gations of the Lessee under this *ﬂase shall have been duly
assumed In writing, oursuant to a court order or decrese, by
. & trustee or trustees aprointed in such proceedings or other-
wise given a status compzrable to obligations incurred by
such a trustee or trustees within 30 dzys after such appoint-
ment, if any, or 60 days aiter such petition shall have been
filed whichever shall be earlier;

then, in any such case, the Lessor, at its option, may:

(1) proceed by aporopriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants ci this Agreement or to
recover damages or the breach thereof; or

(2) by notice in writing to the Lessee, terminate the
Lessee's rights and privwle:es under this Agreenent, where-
upon all right of the Lesszee to the use of the Eculprment
shall absoluvely cease and terminate as though this Agreement
had never been made, but the Lessee sh21ll remain 1waol as
hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessee or otn er vrenlses
where any of thz Equipment may be located and tzke possession
of all or any of such Eaquirment and thenceforth hold, possess
and enjoy the same free from any right o' the Lessse, or 1lts
- Buccessors or &ssisgns, to use the Zguirment for any purpose
whatever; but the Lessor shall, hvve“t.eless, have a right
to recover from the Lessee any and all amounts which under
the terms of this Agreemsnt may be then due or which na
have accrued to “he date of such termination {computing the
rental for any number of days less than a full rental pericd
by a fractlon o_ "“1ch the numerator is such aceruad number
of days and the deromirztor is the to““l nunber of days in
such full rental period) and also to recover {forthwith Irom
the Lessee (1) as damages Tor loss of “the bargain and not &s
8 penalty, a sum, with respect to each Item of zcuipmvrt,
which represents the excess of the present worth, azt the tire
of such termination, of 211 rentals for such Tter which would
otherwise have acecrued hereunder frem the date of such ter-
mination to the end of the term of this Agreerment over the
then present worth of the then fair rental value of such
Item for such period computed by discounting Trem the end
of such term to the date of such termination rentals which
the Lessor reasonably estimates to be obtainable for the use
of the Item during such period, such present worth to be
computed in each case on a basis of a &5 per annum discount,
.compounded semiannua2lly from the respective dates upon which



.cies set forth h

rentals. would have been payable hereunder had th*s Agreement
not been terminated, and (ii) any dameges and expenses,
including reasonable atterney'!s fees, 1n additicn thereto
which the Lessor shall have qustalned by reason of the breach
by the Lessee of any covenant or covenants of this Agreement,
other than for the payment of rental.

14,2, The remedies in this Section 14 provided in
favor of the Lessor shall not te deemed exclusive, but shall be
cumulative and shall be in 2ddition to a2ll other wemdies in its
favor existing &t law or in ecuity. The Lessee h reby walives any
mandatory recuirements of law, now or herezfter in effect, which
might 1imit o» modify any of the remedies herein provided, to the
extent that such waiver is permitted by law. The Lessee hereby
walves any and all existing or future cleims of any rizght to assert

. any off-set against the rentzl rayments due hereuncer, and agrees

to make the rental payments regardless of any off-set or claim
which may be asser ted by tre Lessee on its benall in connection

‘with the lease of the Equirment. .

14 The failure of the Lessor to exercise the rights
granted it ner upder uren any occurrence of any of the contingen-
herein shzll rnot constitute a walver of any such
right upon thre continuaticn or recurrence of any such contingen-
cies or similar contingencies,

SECTION 15. RETURN CF EQUIPNEIT UPON DEFAULT

15.1. 1If tke Lessor shall terminate the Lessee‘s rights
and privileczes nereunder pursuant to Section 14 hereof, the Lessee
shall fortu"ﬁ‘h delifer possession of the Eguipment to ‘be Lessor.
For the purrose of delivering possession of any Item of Equipment

"to the Lessor as above required, the Lessee sh2ll at its own cost,

expense and risk (except as hereinarter stated):

(2} Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of rzllrcad as the
Iessor may designate or, in the absence of such designation,
as the Lessee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage vlace on the Lessee'!s lines of railroad
for a period not exceeding ¢0 days at the risk of the Lessee;
and :

. .-15-
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(¢c) Transport the Zouipment, at
90 day pveriod, to any nlace on the 1i of railroad operated
by the Lesses or to any connecting carrier for shinment, all
as the Lessor may reascnatly direct urcn not less than 30
days' written notice to the Lessee.

zny time within such

15.2. The asserbling, delivery, storace and transport-
ing of the Eauinrent Ly the Lessee as h:rein&efore nrovided are
of the essence of this Argreement, and uncn azplication to any
court of equity having Jurisdiction iIn the rrenises, the Lessor
shall be entitled to a'decree arainst the Lezsee reauiring snecifie
perforrpance of the covenants of the Lessee sa as to assemble,
deliver, store and transnert the Eguipment.

15.3. Without in any way limitines the obligcations of
the Lessee under the foreroing nrovisions o this Section 15, the
Lessee herebyw r*evocasl; gnnolnts the Lesscr as the arent an
attorney of the Lessee, with full power and zuthoritr, at any time
while the Lessee is oblirfated to deliver roszzession of any Items
of Ecuiprment to Lesscr, to dermand and toke pocsessien of such
Item in the name z2nd on behalf of Lessee {ron whosoever shall be
at the time in possession of such.Item.

SECTIC:! 16. ASSIGL,FITS DV ILESSOR2 AND LESSED: USE AlID POSSESSIC!.

16.1. 1In consideration of the exezution by each Secured
Party, respectively, of its separate Loan Agreerent with the Lessor
and Lhc Lrent and any loan by such Secured Pzrty thereunder to i~
nance the purcrase ty the Lessor of the Tauirment, and in order %o
secure the payment of the principal of znd interest on the liotes
issued ulahr such Loan Agreewesnt according tsz their lenor and effect,
and to s=cure the navrment of such jlctes and 211 princinal therecof
and iﬁt“r“ t thereon and all additional amouzts andé other sums at
any time due and owine frem or recuired ¢o ts paid br the Lessor
under the terms of such lictes, Part II of this hnre ment or such
Loan Agreerent (the Yindcttedness hereby secured") and the perfor-
mance and ctservance of z2il the covenantis and ona*twons of the Les~
. sor in such lotes and in Part II of this Aprzement and in such Loan
Agreement contained, the Lessor does hereby sell, convey, warrant,
mortgere, assisn, nledse, crant a security izterest in, and hyvot le
cate unto cach Secured Partyv, respectively, Its successors and assifns,
forever, all and sinrular the following described nrovnerties, rishts
interests and nrivileres (all of which properties herety O“Lﬁadad,
assigned and pledeed or intended so to be arz cellecti v°lv referred

in this Section 16.1 and in Part II of this igreement to as the
"mortgaged property") that is to say:

i 16~



DIVISION I

(&) To The Canada Life Assurance Company: all Items
of Equipment described in Schedule 1-A hereto, together with all
accessorles, equipment parts and appurtenances appertaining or at-
tached to any of such Eculvment whether now owned or hereafter
acquired, and all substitutions, renewals and replacements of and
additions, improvements, accessions and accumulations to any and
all of such Equipment together with all the rents, issues, income,
profits and availls therefrom, including any proceeds of the sale
of such Equipment pursuant to Section 6 of the Acquisition Agreement.

(b) To Sun Life Assurance Coropany of Canada: all Items
of Equipment described in Schedule 1-3 hereto, together with all
accessories, equipmnent parts and appurtenances appertaining or at-
tached to any of such Equipment whether now owned or hercafter
acquired, and all substitutions, renewvals and replacements of and
additions, improvements, accessions and accumulations to any and
all of such Equipment together with all the rents, issues, income,
profits and avalls therefrom, including any proceeds of the szale
of such Equipment pursuant to Section 6 of the Acquisition Agrecment.

{(¢) To Bankers National Life Insurance Company: all
Items of Equipment described in Schedule 1-C nereto, togetvher with all
accessorlies, equipment parts and apnurienances appertaining or at-
tached to any of such Equipnent whether now owned or hercafter
acquired, and all substitutions, rencvals and replacencnts of and
additions, improvements, accessions and accumulations to any and
all of such Equipment together with &11 the rents, issues, inconie,
profits and avalls thereflrom, Including any procecds of the sale
of such Equipment pursuant to Scction 6 of the Acquisition Agreciient.

(@) To Los Aneeles Ccunty Employees Retirement Associaticn:
all Items of Equipment desecribed in Schedule 1-D hereto, together with
all accessories, equipment parts and appurtenances appertaining or at-
tached Lo any of such Eculipment whether new owned or hercaflter
acquired, and all substitutions, rencwals and replacenents of and
additions, inprovements, accessions and accumulaticns to any ang
all of such Equipment together with all the rents, issues, income,
profits and avalls therefrom, including any procceds of the sale
of such Equipment pursuant to Scetion 6 of the Acquisition Agreement.

(e) To Mutual Trust Life Insurance Comrany: all Items
of Equipment descrited in Schedule l-= hereto, together with all
accessories, equipmant parts ard appurtenances apnertaining or at-
tached to any of such Equibment whether now owned or hereaflter
acquired, and all substitutions, renewals and rcplacemcnts of and
additions, improvements, accessiens and accumulations to any and
all of such Eguivment together with all the rents, 1ssues, inceme,
profits and avails therefrom, including any procceds of the sale
of such Equipment pursucnt to Section 6 of the Acquisition Agrecucnt.

-17-



(f) To Washington Mational Tnsuranee Cownanv: all Ttenms
of Equlpment descrited in Schecule 1-T hereto, togelinr with all
accessorics, cnuipiont paris and ppurtenances aﬁrcrfainin“ oy
tached to any of suceh Lgulpment whether now cwned or hero&ftcr
acquired, and 2]l substituticns, renewals and renlaccemenss of and
additions, improvementn, aceceasions and aecunuiations Lo any ond
all of such Eqguimment torcilicr with all the rents, issucs, incore,

sy T4 ~ oy, oy ey o . -~ e
prorits and avalls Llhcrefrom, includling any procecds of i~ sile
of such Eguipiment pursuant %o Seetion 6 of the Acquisition Agrecuent.

r)J.
(S

DIVISIO: II

Ty Fach fecurcsd Farty: all right, title and Interest of
the Lessor, as Lesscr, in, unader &nd to this Apgreement and all ronts
and other sums due and to become due thereunder including any and all
extensions or renewals thersof insofar as the same cover or relate
to the Fculpment nmortgaged to such Secured Party purcsuant to Divi-
sicn I (excepting and reserving, however, the initial installizent
of Fized Rental and £11 Delly Interim Rentel), all right, title and
interasst of thas Lessor under the Guaranty Arrecement in respect of sald
rents and othex» siams, and all right, title and interest ol the Lesasor .
in and to the amounts rayalble by the Lecsee on aceount of the purchase
price ol such FEcuipment pursaant to Section € of the Acquisition Agree-
ment 1t beinr the intent and vurpose thercel that the assignirent and
transfer to cach Secureé Party of sald rents aad other cunis cduc and
to become due from <rz T.essor under thls Aprecnment and the Aecuicition
Agreement shall be effective and cperative inmcedintely and chill con-
tinue 1in full force.and effect and the Secured Party chzll have the
right to ccllect and recelive said rerts and other swrs Tur applicatlcn
in accordance with the provisicons of Secetion 23 herecf at &ll times
during the period from znd after the date of this Agreement until the
indebtedness hereby secured has been fully paid and discharged.

s
SUBJLECT, nOWZVIR, in the case of all such mortgages and
grants to (a) the right, title and Intercst of the Lessee under this
hgreerment, and (b) the lien of current taxes and assessmentc not in
default, or, if delinquent, the validity of which is belng conternte:
in gocod faith.,

TC HAVLC ANWD TO HOLD the mortgamsd preoperty granted to cach
Securcd Party, respectively, unto such Secured Pariy, ita successors
and assigns, ferever; nreovined always, however, that there rresents
are upcn the express conditiZor that if the Leszor chall pay or couse
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.to be paid all the indebtedness hereby secured and shall observe,
keep and verform all the terms and.conditions, covenants and arree-
ments in Part II of this Arreement and in the Loan Agreements and
the Notes contained, then these presents and the estate hereby
granted and convered shall cease and this Agreement shall becone
null and void as between the Lessor and each Secured Party, other-
Wise to remain in full force and effect.

The rental and other sums nayable by the Lessee which are
the subject matter of the mortzasme and assignment to eacihh Secured
Party, respectivelr, as provided tr this Section shall be paid to
such Secured Party. Without ¢1hit¢n“ tne ’orero-“,, the Lessee fur-~
ther acrnowledees ana =prens that (1) the rights of each Secured
Party, resmectivelry, in and to the sums naratiec by the Lessee under
any nrov1°*o 1s of this Agreerent shall not be subject to any atate
ment whatsoever, and sr:al1 not be subject to any delfense, set-of7,
counterclaim or recounment wnatso»vnw whether by reason o’ or ce-

'S

fect in Lessor's titles, or any interruvtion “ron whatsoever cause
(other than frem a wrongful act of sueh Sec d rgr‘") in the use,
operaticon or pessessi ne zaul Tl

3
damage to or loss o

destructio: £ the Enuinnent cr any rart cthere
of, or by reason o any othner Indettedness or liavilif;, nowsoever
and vhensver arisine, of tha Lessor to the Lessse or fo any other
vperson, firm cor corroration cor to any rovernrental authority or for
any cause whatscever, it beinsg the intent herso’” Lhat, excent in tn
event ol a wronzful act on the nart of such Securec Fart; , thne
Lessee shall te uneconcditionally and zosolutelv otlimated to rnayry suc
Securcd Partv zll cf 'the rents and czher sums whienh ares the subjact
of the nortgane and assienrent Lo eacnh Secursd Party, resnectivel;,
as provicded for by this Sectlon, and (ii) such Secured Party shall
have the sole rimht to exercise all ricghés, nrivilemes and remedies
(either in its own nam2 or in the name of thre Lessor for the use
and bcn ~it of such Securecd Farty) which by the terrms of this Anmree
ment are permitted or 3vovided to be exercised bty the Lessor.

16 2. So lonm as the Lessez shall not be In default
under this Apreemsnt, the Lessee shall be entitled to the nossessic
and use of the Ecuinpment in accordznce with the terms of this Arree
ment, but, "1tho““ the prior written consent ol the Lesscr, the
Lessee shall nol assign, transfer or encumbter 1fs leasehold interes
under this Amreenment in any of the Equipment (except to the extent
that the nrovisions of any norscrane ncw or hereafter crezted on anv
of the liens of railroad of the Lescee may sudbjact such leasehold
interest to the lien thereof). The Lessece shall net, without the
prior written ccnsent of the Lesscr, nart with the nossession or
control of, or suffer or allow to pass out of its possession c¢r
control, any of the Eguipment, excert to the extent permitied by th

provisions of Sections 16.3, 16.4 or 16.5 hereof.
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16.3. So long as the Lessee shall not be in default
under this Agrsement, the Lessee shall be entitled to the posses-
sion of the Equictment and to th2 use thereol by the Lessee or by
any other coroor:t_cn which ceonstitutes one of the "Naticnal
-Railvays" as that term is defirned in the Canzdian Neticnal Railways
Act, or upen lines of railroads over which the Lessee or any such
corpora‘c;oh ras trzckage or cther operating rights or over which
equipnent of the Lessee or any such corsoration is *vbulavly
operated “urou_“t 20 contract and also to rernit tn° use of the
Eguipment ugon ccnnecting and other railrcads in the usual inter-
change of traffic and to permit tvhe sub-lettirz or lease tempor-
arily or to permit the emergency use by other parties of any
Item of Zquipment in the normal course of business, but
and subject to 2all the terms and ccnditicns of this Agreement.

No assignnent, sublease or intercba;ge entered into by the lLessee
hereunder shall relieve tne Lessee of any llaoilluj or ob11r tiors
hereunder which shall be and remain those of 2 principal ard not

a surety.

16.4, Nothing in this Secticn 16 shall be deemed to
restrict ‘the rizht of Lesses to assizn or transfer its leasehold
interest under 1S Agreement in ths Eguipment or possessicn of
the Equipment ¢ ny corporaticn (which shall have duly acauroi
the obligations nareunder of Lessee) into or ‘with which the Lesse
shall have become merged or consolideted or which shall have ac-
quired the property of Lessee as an entirety cr substantially as
an entirety.

r-
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16.5. Nothing in this Secticn 16 shall be deemed to
restrict the TiShu of the Lessse to sublcase the Eguipment to any
. corporation which constitutes one of the ”‘“tlonﬂl Rallhaysﬂ as
that term 13 defined in the Canadian Lational Rzilways Act. NoO
such sublease shall relieve the Lessee cf any liability or obli-
gatlion hereunder which shall be and remain those of a principal
and not a surety.

SECTION 17. REFPRESINTATIONS £N¥D WARRAITIES,

The Lessor and the Agent represent and warrant as
follous: :

(a) On the delivery date for each Item of Equipment

the Lessor shzll have such title thereto as it received from
the manufacturer or supplier thereof.

-20-
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(v) Any sale, assignment, transfer, mortgage or other

disposition which the Lessor or the Agent may make of this

Agreement or any Item of Egquipnoent covered thereby, whether
prior or subscauert to exccution and delivery thereof, shall
:be made expressly subject to the terms and provisions of this
‘Agrecment and all “1°nto of the lLessee theresunder,

(¢) Neither the Lessor nor the Agent have created nor
will thzy crecate any claim, lien or enc: umbrance against any

Item of Equipment so as to interfere th or impair

(1) the Lessee's possession and use of such
. Item of Equirment in accordance with
.the terms of this Agreement; or

(i1) the title to
may be transfe
Lessee under o
Agreement.

any Item of Ecuipneont which
rred or conveycd to the
th2r provisicns of this

SECTICH 18. OPINID!S 0 COWNISEL.

the first Tizn of Zouipment herzunder, the L2
the Lesscr five counterpirts of the written opinion of cou

18.1. Concurrently with ths delivery and acceptan
2s l

the Lessee addressed to the Lessor, the Agent and to the Se ecure
Parties to the eifect that:

essee is a corporation legally incorporated
isting, in good standi g, undexr the laws of

Maine;

(b) The Lessce has the corporate or other power and
authority to cim its property and carry on its business as
now being conducted and is dtly gualificd to do rusiness &
a foreign corporacion in all states in which such qualili-
cation is necessary to carry out the terms of the Agrceman

(¢) This Agreement and the Acquisition Agrcement have
been duly authorized, exccuted and delivered by the Lessee

and constitute the ‘alld legal and binding agreements ol
the Lessee enforccable in accordence with their recpective
terms subjcet to applicable banlruptey, reorganization, in
solvency and mora toriun laws from tlme to time in effect;
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(d). Once this Lease is filed and recorded with the
Interctate Commerce Commission pursucnt to Section 20c
of the Interstete Commerce Act and depesited with the
Registrar General of Canada pursuant to Section 148 of
the Railway Act, no other filing, recording or deposit-
ing is necessary to protect the Lessor's title to the
Equipment in the United States of America and in Canada;

(e) No arproval, consent or withholding of objection
is required fron any ﬁubllc regulatory body with respect
to the entering into or performance of the Agreement to
Acquire and Lease or this Lease; R

" (£) The exccubion and delivery by Lessce of this Agres-
ment and the Acguisition Lgreement do nct violate any pro-
vision of any law, any order of any ccurt or Cenadlan gevern-

mental agency, the Act of Iﬂcorrorat’cn or By-laws of the
Lessee, or aay indenturse, agreement, or ther instrurent to
which Lessee is a pearty or by which it, or zny of its prcon-
erty is bound, and will not be -in conilict with, result in
the breach of, or constitute (wisth due notice and/or lapsz
of time) a defaulit under &ny such indenture, agreement, or
other instrumant, or result in the crecaticn or impositien of
any lien, chz2rge of encunbrance ol any nature whatsoaver
upon any orl t%m cronsrty or zoscts of Lessc2, excepnt &5
contemplated and pe_u;ttad hereby; ano

(g) As to any other matters which Lessor or the Secured
Party chall reasonably request. :

18.2. Concurrently with the delivery of thz opinion

of ccunczel [or the Lessce as provided in Section 18,1 hereof, the
Lessor will deliver tc the Lessce five counterparts cf the writien
opinion of General Councsel for the Lgent znd special counsel for
the Lesscor, in scope and substance sat;sfacuorg to the Lessee
with respeet to the metters set forth in (&), (b), (¢) ard (L) cf
such Section 18.1 2s such matters my appropriately pertain to
the Iwessor, the Lgent or beth of them.

SECI'TOH 19. INTEREST Ol OVERDUEZ RENTALS AlND AOUNITS PAID BY LESESCE

Anythih" to the contrazry herein contalned nctulthst;nd;ng
any nonpayment of rentals due hercunder, or amounts cxpended by
the Lessor on behall of the Lessee, ghhll recsult In the obliga-
tion on the part of the Lessee to pay alco an amount equal to

-2
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11%5 (or the lawful rate, whichever is less) of the
and amounts expend
overdue or expenced &nd not repaid.
SECTION
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20.4, Notwithstanding any election of the Lessee to
purchase, the provisions of Section 1l hereof shall continue in
full force and effect until the date of purchzse and the passage
of ownership of the Zquipment purchased by the Lessee upon the
date of purchase unless the purchase price has been agreed upon
* by the parties pursuant to this Section 23, in which event such

purchase price shall govern.,

-2l
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PART IIX

Y

« 4 r ' A '
PROVISIONS - RELATIHG TO THE SEPAFATE ORTGAGES AND ASSIGIMENTS ‘
GRANTED BY THE LESSOR TO EACH SECUPED PARTY UNDER SECTION 16.1

The provisions of the following Sections 21 through 25 are in-
tended for the benefit, and aoply to, each Secured Party sever-
ally and separately in resnect of v“e separate rortganes and as
asslgnments to such Secured Party provided for in Section 16.1,
and unless the context shall otherwise reoguire the terms "Loan
Agreenent" and "lotes", where used in said Sections, shall mean
only the sevarate lLoan Agreerent entered into with such Secured
Party and the liotes issued thersunder, the terms "Ecuinment" or
"rents" or "morteasged nrornerty" shall mzan only the Ecuiprent or

rents or rnor tra_=a prov=”‘v which are the subject of the .separate
mortpage and assircnment to such Securec Party, and all rights and
remedies of such Secured Pa arty ﬁ”ov*ded for in Section 2W mayv be

separately enforcec arainst the Lessor and the rmortcazed vroperty
without rerardé ¢ ne existence of an event of default in resvect

+

ol any Loan fgcre
other Secured Party o
in favor of any other

3 (DO

r in spect of the mortgage and assipgnment

&

ment or Hotes entered into or cézliversd to any
- {

h Secnred rarty.

451

SSOPR:

SECTION 21. COVEIAINTS AND WARPLNTIES CF THE L

The Lessor covecnants, warranc
the benefit of each Secured °© n
for the benefit of the Less

nd agrees with and for
ivelv, oput not with or

2l1.1. The-Lessor covenants and asrees well and truly
to perforn, , auide tv and to be ﬁoverncd and restricted by ezch and
all of the Lnrug, Pr“VlS‘ ns, restricticns, covenants and arrce-
ments set ferth in the Loan LAmreerment, and in ecacn and everr sun-
plement thereto or amendment thereof which mav a2t any tire or
from time to time be executed and deliverzd by the parties theretc
or their successors and assirns, to the samz extent as thoumh each
and all of said terms, provisions, restrictions, covenants and
agreerents were fully set cut herein and as thoush any ancndments
or suﬁp‘er°n,o to the lLcan Arreerment were fully set ocut in an

mendment or sunplerent to this ‘ortgese.

21,2, Warrantvy c® Ti4le, The Lessor has rocod richt,
full nower and zutioriir under tne Trust Armreerent toc convelr,
transfer anc mortrare the Eculnment to the fecured Partg for the
uses and purrcses set “orth in Section 18.1 herecel gnd the Lessor
will warrant and defend ths title therecto armainst all clairs and-
demands of persons claimine by, throurn or under the Lessor (ex-
centing only the richt, title and Interezt of the Lessee under
this Arrecrent and of nerrons clairing try, through or under the
Lessee). '

21.3. PFurther Assurances. Tre Lessor will, at 1ts own
expense, do, execule, acknowledes and doliver all and ever: fur-
ther acts, deeds, converances, transfers and aszurancel necessary
or proner for the tetter assurine, convarine, assimnin~ and con-
firnine unto the Secured Partr all of tie mertrased rrenorir, o
nronerty intended so to be, rhether now owmned or hiereafter acaulre

1
N
\n

|
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' ‘21, Pecordaticn and Tiline. The Lessor will cause
this Arreerﬁnt and all ou“nleﬂents nereto, all sunplements therwet

and all financins and continuation statc"eqts and similar notices
eguired by anrnlicable law, at all inmes to be kept, recorded and

filed at its own expense in such ua.ner and in such nlaces as ray
be required by law in order fully to vreserve and nroLect the righss
of the Seccured Party hereunder, and will at its own expense fur-
nish to the Secured Pars: oro“ntly after the execution and delivery
of this ﬂzr:encnt and of =ach supnlerent hereto, an opinion of
counsel statinm that in the ovinicn of such counsel this Arreerent
or such surnlenen as the case may be, has teen prorerly recorded
to mak fPect‘"e of recoré of lien in-

('

21.5. Modifications of Soctionz 1 throurh 20.- The
Lessor will not:

(a) declare a default or exercies the.rercdies of
the Lessor under Section ld herecf, or terminate, modify
or accent a surrencder of, or offer or rernit any termina-
tion, modification, surrender or termination of, anry rights
duties or oblirations cf the Lescee under Sections 1 tnroug"
. 20 hercof (cxcert az otherwise exprressly nrovided herein)
! or by affirmative act consent to the creation or existence
1 of any mortgame or other lien to secure the payrent of in-
[ debtedness upon the leasehold -estate of the Lessee; o
(b) receive or collect or nermit the receint or
collection of any rental vpayrent under Section 2 or Sec-
tion 11 hereof nrior to the date for npavment thereofl nro-
vided for bv the Lease or ascifn, transfer or nyrothecate
(other than to the Secured Partv nereunder) any such rentsal
payment th eﬂ c¢ue or to accrue in the future excent that bris
restriction shall net annly to the ini<ial installment of
Fixed Pental urnder Section 2 hereof; or

(c) sell, mor;~hre, transfer, assirm or hvpothecate
(other than to Lne Sccured Party hereuncer) Its interest
in the Ecuioment or any nart therce? or in any gmount to

be receivedé by it from the use or disnosition of the Equin-
ment,

h)
-

2).6. Pouwer of Attornev in r
Lessor does rerebry irrevocadly consuitu
Party, its true and lawful attolue' with T
tion, for it and in its name, nlace and st
collect, recnive, receipt for, sue JTor, comt
tance for any rents, incone and ot
sipned unde s:on II of Section 1£€.1 h
settle, aa1u cenpreomise anr claim thereunder as fully as the
" Lessor could ® do, and to encdorse the name of the Lessor on
all comrercia ner given in payment or in part vaaM~nt thereof,
t

5 i
, to ask, demand
ound and rive aca
r °uns vrnich arce -s-

eof with full power to

e £
1
- o
H
—a

[5)]

C.
pe O

) r-J je et \::
ot
v

and in its any clain or take any other action

0o
or procceding s own name or in the name of the
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Lessor, or dtherwise, which the Secured Party may deem necessary
or approprizace to collect any and all sums whicéh may be or become
due or payable undzr the Lease or which may be necessary or ap-
propriate to protect and preserve the right, title and interest

. of the Secured Party in and Yo such rents and other sums and the
security intended to be afforded hereby.

SECTION 22. RELEASE OF PROPENTY:

onzrty, So 10ng as no default re-
nas occurred and is continuing,
e a release in respect of (i) any
by the Lessee for settlenent pur-
on receﬂpu from the Lessee of writ-
in re soect of which
t from the Lessee of
Equipnent
) any Item ol
ee pursuant to Section 6 of the
ipt Tfrom the Lesgee of the total
s

C -
e provided for by clause (iii) of said
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SECTION 23, APPLICATION OF SSI““VD NTALS AID CERTAIN CTHER

MOREYS RoCLIVED &

23,1, Anpp
in Division LL of S
and granted to the
issues, rro?juu, i
the Lessce under ti
respect of the Equi
no event of uefath
and is continuing,

icaticn of Rents, As more fully set for
Lcﬁ 10.1 nereol the Lessor has assigned
ed Pzrty a security interest in rents,
and other °uﬂs due an" to becomz dus from
Acreement and the Acgqui swtwon Agreement in
T as sccuﬂiuy for 4the lictes, So long &as
iefined in Section 24 hech; has occurred

50 Cl —

“’f;

']
] b

"C'P() (’J("
m'? u’]_(_)ﬁ(')l—-'
o3

Q, ¢

(a) The amourts frem time to time received
by the Secured Party which constitute payment of
the installments of Fixed Rental under Section 2
hereof shall be applicd first, to the payment of
the installments of princiy and interest (and in

1 l
i)
-

3w

each case first to interest and then to prin neipal)
on the lotes which have matured or will mature on
or before the due date of the installments of Fixed
Rental which are received by the Secured Party, and
then the balance, if any, of s ch amounts shall be

pald to or upon the order of the Dcotor, and

(b) The amounts from time to time received
by the Sccured Party which constitute settlemernt by
the Lessee of the "Casualty Value" for any Item of
Equipment pursuant to Section 11 hereof shall be

-27-
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paid and applied on the Notes, all to-such man-
ner and in such amcunts so that after giving ef-
fect to such application and the release of the
Item of Eguipment from this Agreement;

(1) . The aggregate principal amount remeining un-
paid on the Nctes does not exceed the 'Present

Value of Rents" as hereinafter defined in re-
spect of all other Ecuiovment which then re-
mains subject to this Agreement; and

(11) Each of the remaining installments of the
Notes shall be reduced in the provorticn that
the princival amount of the vrerayment bears
to the unpaid princiral amount of the liotes
immediately prior to the prepayment,

n
t Value of Rents'
n

Any amounts in excess of the "Presen
as hereirnziter defined in respzct of & y Iten of
Eguipment for which settlemzsnt is made by the Lessee
pursuant to Section 1l herzofl sh21l be releazsed to or
upon the order of the Lessor; and

(¢) The amount received by the Secured Party
vhich constitutes payment of the purchase price of -
the Eoulprent pursuvent to Section 6 of the Acguisi-
tion Agrecwcnt ghall be applied Tirzt, to thc ray-
ment of the outstancing principal zmount ol the Notes,
plus accruca interest thereon, but without prenlum,
and the balance, il any, of such amounts, shall be
paid to or upen the order of the Lessor,

23.2, DMultinle Motzs, If more than one Hote is out-

standing at the tims any epplicatifn is wmade pursuzsnt to Ssction
4.1, the applicaticn chell be mz2de on all outstancing Hotvs ra-

of Rents"
amount equ

reserved for
thelease anrd
date, discoun
compoundcd s¢

Rental is

basis of a 360

Lablj in zccordance with the principal anount remaining ceid
therecon ernd on the installmenis of each Koie, respect 1vely, in
the manner provided for by paragraphs {(a) and (b) of Section 3.1.
23,3. Present Vzlues of Rents., The tern "Present Value
for any Ivem or Zguloment snall mesn as of any date an
1@l to the eggregate Fixed Rental in respect of such Iten
the telance of the term originally provicec for in
rermaining unpaid as of theclcse of business on such
1ted on the vasis of a 10%% per annum incterest factor
emiannuelly to the resrpcctive dates on which the Fixed
payable, with 211 such discounts to be compuued on the
-day year of twelve 30-day months,



. 23 b, Default. £ zn event of default referred to
in Section 24 hereoi nas occurred and ls continuing, all amounts
received by the Secured Party pursuant to Section 16,1 hrereof
shall be applied in the manner prov1dﬁd for in Section 24 in
respect of proceeds and avails of the nmortgaged property.

SECTION 24, DEFAULTS AYND OTHTR PROVISIONS,

24,1, Events of Defzult, The term “"event of default"
for all purposes i this TPart IL and the enforcement of the
Secured rarty of rights and renedies against the Lessor shall
mean one or niore of the following: :

-«

(2) Default in paymient of an installment of the
principal of, or interest on, any Note when and as the
same shall become cue ant © vablc, whether at the due
date thereof or at the date fixed for prerayrer %t cr by
acceleration or othnrwlue, end any such de aaWE shall
continue unrenedlied for 15 calcncar days; or

(b) An event of default as set forth inSection 14
hereof; or

——— . -

{(c) Default on the part of the Lessor or thez Agent
' in the due observance or rerfocrmance of any covenant or -
agreement to be obsarved o“ cerformed by either tihe
Mortgacor or said navnu under this Part II or the Loan
Agreement, and such defaulit shall continue unremedied
for 30 calendar days; or

a Any repre ertatlon or uarrant' made herein or
N

es
in the Loan Aqgcvm 2nt cr in any report, cerul_lcate, fi-
nancial or othzsr state "ont furnished in connection with
this Agreensnt or tthe Lean Agreement, or the tranzac-
tions contemplated thereby shall prove to be f lse or mis-
leadirg in any material respect; or

(e) Any claim, lien or charge (other than the rights
and interests of the Lessee and liens, charges and encun-
brances which the Lessee is obligzted to dlscharge under
Section 9 or uhe ease) shall be asserted against or le~
vied or 1rvosau upon the Equdrment which is prior to or
on a parity with the lien of %he Secured Partvy under this
Agreement, and such clain, lizn or charge shall nct be
dischar*ed cr removed uiuhln 30 calendcar

a
ten notice from the Secured Pzriy or the holicer of any.
Note to the Lessor and the Lessee demanding

or removal thereof,.



v .

24,2, Secured. Party's Rights. The Lessor agrees- that
when any "event of ceiault” &s deiinod in Section 24,1 has oc-
curred and is continuing, but subject alirays to Section 25
hereof, the Secured Party shall have the rights, options, duties
and remedies of a secured party, and the Lessor shall have the
rights and duties of a debtor, under the Uriform Commercizl Code
(regardless of whether such Code or a lau simllar thereto has
been enacted in a jurisdicticn wherein the rizhts or remedies are
asserted) and without limiting the foregoing the Secured Party
may cxercise any one or more or all, and in any order, of the
remedies hereiraiter set forth, i% being expressly understoocd that
no remecy herein cconferred is intended to be exclusive of any
other remedy or remedics; but each and every remedy shzil te cumu-
lative and shall be in addition to every other remedy ziven herein

or now or hereafter existing at law or in egulity or by statute,

(a) The Secured Party may, by notice in writing to
the Lessor declare the entire unpaid balance of the lctes
to be immediately due and paysble; and vhersuron 2li such
unpaid balance, together with a2ll accruad interess there-
on, shall be and become immediately due and payable;

' "(b) Subject 2lways to the then existing rights, if
any, of the Lessee under this Agrecsment, the Secured
Party perscrally or oy azsnts or attorneys, shall have
the right (subject to ccrmpliznce with any eppliczble man-
datory legal requiremencs) to take immedizte possessicn
off the mortzaged propersy, or any poriicn theracol, and
for that purpose mzy pursue the same whcrever it wmay be
found, and rzay enter any of the preriszes of the Lessor,
with or without notice, demznd, process of law or legal
procedure, and search for, take possessicn of, remove,;
keep and store the same, or use and orcrate or lease

the same until sold; -

(¢) Subject always to the then existing rights, i
any, of the Lessee under this Agrszement, the Sccured rariy
may, if at the times such action may be lawiul and alvways
subject to compliance with any mandatory leszal require-
ments, elther with or without taking possession and eivner
before or after taking pessession, and uithout instituting
any legal proceedings whatsoever, and naving first glver
notice of such sale by registered malld to the Lessor once
at least ten days prior to the date of such sale, and any

" other notice which may te reguired by law, sell and dis-

¥y law,
pose of said mortgaged propervy, or any part thereorf, at
public auction to the highest bidder, in one lot as an en-
tirety or in separate lots, and elther fo
dlt and on such terms a2s the Secured Party may determine,
and at any place (whether or not it be the locaticn of the
mortgaged property or any part thereof) desigrated in the
notice above referred to. Any such sale or sales may be
adjourned from time to time by announccment at the time

~30-



1 and place appointed for such sale or sales, or for any
« such adjourned sale or sales, without further published
notice, and the Secured Party or the holder or holders
of the Notes or of any interest therein may bid and be-

come the purchaser at any such sale;

{(d) The Seccured Party may proceed to protect and

enforce its rights under this Agreement and the Note

by sult or suits or proueca_rﬂs in ecuity, av law, or

in bankruptey, and whether for the specific performance

of any covenant or agrecerment hereln contained or in exe-
~ecutlon or aid of any power herein granted; or for fore-

closure hersunder, or for the aprointment of a receiver

or receivers fcr the mortzazged rrcparty or any part

thercofl, or, subject to ths p“ov1s;ﬁ s of Section 25

hereof, for the recovery of judgment for the indebted-

ness hereby secured, or for the enforcement cf any other
. proper legal or equitable enec3 available under appli-
cable law;

(e) Subject aluays to the then existing rights, ir
any, of the Lessee under the Lease, the Secured Party
may proceed to exercise all r ”hus, privileges and rene-
i dics of the Lessor under Sections 1 through 20 of this .

Agreement, and ray exercice a2ll such rights and remedies
elther in the name of the Securcd Party or in the nane
of the Lessor for the use and benefit of the Secured
Party.

24,3, Acceleration Clazuse. In case.af any sale of the mort-
gaged property, or ol any part thereof, pursuant to any judgment
or decrce of any court or otherwise in cornection with the enforce
ment of any.of the provisions of tb;s Section 24, the princiral cf
the Notes if not previously due, and the _qbbreoﬁ accrucd Cherecn,
shall a2t once become and be immediately due and payable; also in
the case of any such sale, the purchaser or purcn sers, for the
purpose of making settlement for or payment of the purchase price,
shall be entitled to furn in and use the Lotes and any claims Tor
interest matured and ungaid therecon, in order that there ray be
credited as ra2id on bhe purchase price the sum apportionable and
applicable to the Nctes 1ncludlﬁr princiral and interest thereof
out of the net proceeds of such sale after 2llowing for the pro-

portion of the total purchase price required to be paid in actual
cash,

24,4, waiver by Lessor, The Lessor covenants that it will
not av any time insist upon or »lead, or in any manner whatever
claim or take any benefit or acvantage of, any stay or extension
law now or at any time hercaffer in force, nor claim, take, nor
insist upon any benefit or advantage of or from any law now or
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hereafter in force providing for the valuation or appraisement
"of the mortgaged property or any part thereof, prior to any

sale or sales thereof to be made pursuznt to any provision herein
contained, or to the decree, Judzment or order of any court of
competent Jurisdiction; nor, after such sale or sales, claim or
exercise any right under any statute now cr hereafter made or
enacted by any state or otherwise to redeem the property so sold
or any part thereof, and hereby expressly waives for itself and
on behall of each and every person, all benelit and advantzge of
any such law or laws, and covenantcs th“u it will not invokxe cr
utilize any such law or laws or otherwise hinder, delay or im-
pede the exﬂcution ef any power hereln granted and delezated to
the Secured Pzrty, bus will suffer and rermit the executicn of
every such power as though no such law or laws had been made or
enacted. - :

’)

r

2,5, Effect of Sz
wer of sale br OViGuﬂ ior in

Any sale, whether under any po-
oF s Section 2L ox by virtue of Ju-
dicial proceedinzgs, shall opsrate to Ql"eat all rirnu title,
interast, claim ;nd darand whatsoever, either at law or in equltly,
of the Lessor in and to the property sold shzll be a perpetusl
bar, both at law and in equity, agzinst the Lessor, its successors
and assigns, and azainst any and all.nc*sons claiming the property
s80ld or any pars thereof urder, by or through the Lessor, its
successors or assigns (DLDJCCL, ho'e ver, to the then existing
rights, 1f any of ths Lessee under this Agreement),

le
bl
ni
r

2& 6, Lunllcation o
money procezds anu/ox &valls o
perty, or any part thereof, and
any remedy under this Section 24 sha
as follovs:

. The purchase
he nortgazed rro-
nd the ava il of
-
(W)

(a) To the payment of costs.and expenses of fore-
closurc or suit, il any, and of such sale, and the
reasonable cor UCHS:%“OF of the Secured Party, lts agents,
attorneys and counsel, and of zll propor c¢xpenses, lia-
bility and c.d'"mcw incurred or macde hereunder by vhe
Secured Party, or the holdsr o holders of the Hotes,
and of all taxes, assessments or liens sucverlior to the
lien of these presents, excent any taxes, assessncnts
or other superior lien subject to which saild salc may
have been made; and _ ’

(b} To the payment of the amounts then due and un-
pald on the Notes for principal and interest; and

S (¢} To the payment of the surplus, if any, to the

Lessor, its successcors and assigns, or to whomsocver nay
be lawfully entitled to receive the same
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any right or peower arisin- “rcon any defa

p o 2%.7. Discontinuance of Kemedies. Ln case the SeCUraa
Sal?y < ﬁ}l have procceded Lo enforce any right under this
ectior: 2. by for Jesurc, sale, entry or ot' “wise, and such

"proceedings shall have been discontinucdé or abandoned for any

reason or shall have beon determined adversely, then and in '
eveﬁy Such case the Lessor, the Sccured Party and the holders
of Notes shall be restored to their former positions and rights
hereunder with respect to the mortgagcd propertiy.

24.8, Curalative ?‘Wh**nﬂ. No delay or onmission of

the Secured Bar*" cr’ of any holder of the lotes to exercise

ising Ir udt on the part of the
;ﬁi?ggtsifile?:;lfiz QT”}:E;E ﬁary igvh risht or power or
Waivor by & hn.s;:::;ﬂa;:tri the EOﬁ *ngfhce of su E d;-ag‘t Mo
such dei ;u1t oairon BFWS, O any noider O any note of ary :
facl 1* taleﬂ":'bn;;~SJcn weiver Te 1;&% or partial, shall extend
L Lo aliect any sucseguent delfaulc, or to iwpzir the
rights resulting tharelfren, execept as may be otherwise providsi
herein, 1o vc::dy hereunder 1s intended to be exclusive of any
other remedy but cach a2ng every ren2dy snall be cuwnulative and
in acd}t¢on to any &nd every other re&edy given pereundsr or
otherwise existins, Nor shail ths Siving, taking or enforcemzant
Of any other or additionzl security, colilzterzl or guaranty e
2ggr§33 égtngl tffﬁindi?§ffneisﬂ§§?uze§ under t?}s Egr;?:enc
Aproement O“-::t‘:?::L:QLLt“o- zrTect uhg sgcurivy ol this
ent edy I.zZnTld, Tohers or rcmadles hersundszr, nor shzall
the %ecu“ed Party or the holier of any of ithe indebtednzss hoereby
igﬁﬁ;ejdg?trgfiirzzczg4{irsz locf t?,‘en?orce Cr exhaust such
St E rity, collateral or guzaransics,
PART III
Miscellaneous Provigiogs Relating to Limitations on the Liabillity
of the lessor ard the ~g€hT, Notices, Governing Law, and Other

Matters,

25. Limitations on Liability of Lessor, Agent and
Trustor to the Secured Pzrties. Anything in this Agreemrent, the
Loan Agreements, the MNotes, any certificate, opinion or document
of any nature whatsoever to the contrary notwithstanding, neither
the Secured Parties, the holders of any Noites, nor the successors
or assigns of any of said persons, shall have any claim, remedy,
or right to proceed (at law or in equity) against the Lessor in
their respective individual capacities or against the Trustor
or United States Leasing International, Inc., the Agent, for the
payment of any deficiency or any other sum cwing on account of the
indebtedness evidenced by the Notes or for the payment of any lia-
bility resulting from the breach of any representation, agreenent
or warranty of any nature whatsoever, from any source other than the
mortgaged property, including the sums due and to become due under
the agreement; and the Secured Parties by their acceptance of this
Agreement and the holders of the Notes by acceptance thereof waive
and release any liability of the Lessor in their respective indi-
vidual capacities, the Trustor and the Agent for and on account of
such indcbtedness or such liability and the Secured Parties, and the
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holders of the Notes agree to look solely to the mortgaged property
for the payment of saild indettedness or the satisfaction of such lia-
bility; provided, however, nothing herein contained shall limit,
restrict or impair the rights of the Secured Parties under this Agree-
ment to accelerate the maturity of the Notes upon a default hereunder;

to bring suit and obtain a judgment against the Mortgagor on the Notes
(provided that neither the Lessor in their respective individual
capacities nor the Trustor nor the Agent shall have any personal
liability on any such judgment and the satisfactlon thereof shall be
limited o the mortgaged property) or to foreclcse the lien of this
Agreement or otherwise realize upon the mortgaged property.

26. Limitations on Liability of the Lessor to the Lessee.
It is expressly understcod and agreed ty and between the parties
hereto, anything herein to the contrary notwithstanding, that
each and all of the representations, covenants, undertakings

and agreemsnits harsin n2de on the rart of the Izssor, while in
form purgerving v e the representaticns, ccveanants, undertakings
and agreemsnts ¢l Gaorge D, M2cKzy and Ziward =, Castans are '
nevertheless ezcn and every cne ¢ thzn rade and intended not as
personal Pepresentzticns, ccvenants and undervalings  and ogresmanis
of them or Zcr the purpcse or with the intenticn of bindinz then
personally, but ars made and inténisd fcr the purpsse of ofndin;
only the Trust &3 that term s used in the Trust Agrsemznt; such
Trust 1s ths Iessor narcunder, and thic fzreement 1s executed and
Geliv ered by Ceorge D, iackzy and Zd&ward X, Castans, nct in their
own right but sclsly in the eXercise ¢f ths powars conferred upon
them as such Trustess; znd no rerscnal liabiiity cr personal )
responsibility is azssumsd oy wor shzll at any time be asserted or
enforceable zzzinst such rerscns or the Agent on account of this
Agreement cr cn account o any representation, covarant, wderiakinzg
or agresrsnt of such varscns cr the aAgsrt in this Azreemsnt
zontainzd, eithsr expressad or impliied, 211 such rersonzl Liavillicy,
if any, beins; exvressly waived and relezsed 3y the Lessee herein
&nd by all perscws claixzing by, thrcusn or uwnder said Izssses;
excenting, however, that the Lessee-or-any psrson clziming by,
through cr under 1%, making clains nersunder, may look to s2i1d
Prust for satilsfacticn of vhe sane, : -
27. Successors and Assicns, UWhenever any of the parties
hereto is relerred to, sucn —ercvince shall be deemed to include
the hgirs, exccutors, administraztors, successors and assigns of
such party, a2nd all the covenants, p%emises ard azreements in this
Agrecment contained by or on teh2lf ¢f any of the parties thereto,
shall bird and inure to the benelfit of the respective heirs,
executors, administrators, successors and assigns of such party

whether so expressed or not.

28. Partial Tnvalidity, The unenforceability or
invalidity of any provision or provisicns orf this Azreement shall
not render any other provisicn or provisions herein contained
tnenforceable or invalid.
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All communlcations provided for hercin: .

shall be in writing and sholl be deemed to have been given (unless
otherwtise required bJ the specific provisions nereof in respecct

of any matter) when

2livered pers rn.]_l*r or wncn deposited in

the Canadian certificg mails or in the United States mail, re-

gistered, postage prepaid,

If to the Lessor:

If €6 the Agent:

If to the Lessce;

If to The Canada Life
Assurance Company:

If to Sun Life Assurance
Company of Canada:

If to Bankers National

Life Insurance Company:

addressed as follows:

Trustces undcr Puluth, Winnepeg &
Pacific Trust Io. 2

C/O United States

1211 vwest 22nd Stre

Oak Brooik, Illinoic 090321

Viith a copy to the Agent

10(ﬂ

United States Leasing Internaticnal,
Inc, (D.%.P, Trust lio, 2 )

633 L,. t"-r-nn Q--vvsr

P. 0. Pox 26)18

San Francisco, California 94111

0]

Duluth, Vinnipeg & Pacif ic Railrcz¢
Company '

¢/0 Richard H. Hastings, Attorney at i

1200..,.0worth Bulldling

Duluth L,.nnao‘a 55802

Vith 2 copvy to:

Canacian rfational Railway Comrany
935 Larauchetinre Sireet west
Honuﬂcal, Cancada

Attention: "Treasurer

330 University fivenue
Toronto 1, Onterio, Canada
Attention: Securities Department

Post Office Box 6075
Montreal 101, Quetec, Canada
Attention: Investment Department

Parsippany, New Jersey 07054
Attention: Investment Department
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If to Los Angeles County
Employees Retirement
Assocliation:

If to Mutual Trust Life
Insurance Company:

If to Washington National

437 Hall of Administration
500 West Temple

Los Angeles, California 90012

77 South Wacker Drive
Chicago, JIllirois 60606
Attention: Bcréd Division

1630 chicago Avenue

Insurance Company: Evanston, Illincis 60201
Attention: Securities and Banking
Division

or addressed to either narily at such otlier address as such part:
shall hercafter furnish te the other narty in wrltint. :

. A copy of any notice recouired or nermitted to Le rivrn
to the Lessor shall also bLe furniched in the same manner as atove,
addrcesced to:

If any subsequent holder of any
the same to the Lessor for insmzection accompanimd bv a

designation of the address to
Note is to be given,
notice shall be given to
notice shall
but unless and until
prescht a
commupwcatwons herein provided
-0 holders oFf the HNotes shall
to the Secured Pariy to
at its address above given.

30.
the lien granted by S
hereunder by propsr
of satisTactory evidence that
been fully paid or discharged.

31.

then vherever he
the holder or hoTueT‘e of
be addressed to su

Hote to the Lessor and desig:

This Agreement may be exe

Manufacturers and Traders Trust Company
One M & T 2laza
Buffalo, New York 14240
Attention: Kevin J. O'Neil
Vice President

Note shall have vresented
w*itten

such
vided that

which nectice i:
rein it is pro

o+

vne MNotes, the
ch hoicer at The addrass so given
such subcezuant nolﬁe or holders snall so
nate the address, all
t0 be made or given to uh, holder
be surficizsnily given il addressed
whem sucn Notes were orlglually Gelivered

The Secured Parties shall release the Jortgaqe and
ection 18.1 hmr60¢ and &ll of their rights
instrument or

lns*** ments upon vresentation
211 indebiedness secured hereby has
cuted, acbnﬂﬂledged and

delivered In any nusber of counternarts, each of such counterparts

constituting an original but all together only cne

Agreement.
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32. This Agreement shall be construed and enforced in
accordance with and governed by the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all rights
conferred by any applicable statute, rule or regulation of the
Dominion of Canada or the United States of America.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their respective officers thereunder
duly authorized and their corporate seals to be hereto affixed
as of the day and year first above written.

(quporaﬁg Seal)

ov Attest:

Apjroved
“Tr / 2
. S.oi':'lm -

ssistan ecretary

(Corporate Seal)

e

Assistant Secretary

GEORGE D. MACKAY AND EDWARD E. CASTANS,

as Trustees under D.W.P. Trust No. 2
By
LESSOR

DULUTH, WINNIPEG & PACIFIC RAILWAY
COMPANY

fo4. Fio

Its Vice President

LESSEE

UNITED STATES LEASING INTERNATIONAL,
INC.

Ry

Its Vicd Presiaent /
) AGE FOR LESSOR
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LOS ANGELES COUNTY EMPLOYEES
RETIREMENT ASSOCIATION

THE CANADA LIFE ASSURANCE COMPANY

SUN LIFE ASSURANCE COMPANY OF
CANADA

MUTUAL TRUST LIFE INSURANCE COMPANY

BANKERS NATIONAL LIFE INSURANCE
COMPANY

WASHINGTON NATIONAL INSURANCE COMPANY

CHAPMAN AND CUTLER
Attorneys-in-fact for each
such party

Attachments

Designation of Lenders

Schedule I - Description of Equipment
Schedule II - Certificate of Acceptance
Schedule III - Casualty Value
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PROVINCE OF QUEBEC )
) SS

CITY OF MONTREAL )

frd
On this’é!}fgav of%r“”JL1070 before me pe

versonally
appeared 5~ , to me persorally knoun,
who being by me ‘LT y sworn, says that he l1ls a Vice President of
DULUTE, TINIEPEG & PACIFIC RAILAY CCipaY, that one of the
seals affixed to the foregeing instrument is the corporzte sezl
of said COPDO“aulU., trat said instrument was signed and sealed
on bchalf of saic corporaticn by authority of its Zsard of
Directors; and he zcknowledged that the execution of the fore-
going instrument vias the free act and deed of seid corporation,
: .
s
(g
/ -
ﬂ ,'/".,C{-jr;'./ﬁ—v/’#
-
¢ e
vl b



STATE OF ILLINOIS )
ss.
COUNTY OF DUPAGE )

On this 2nd day of October, 1970, before me personally
appeared George D. MacKay, to me known to be one of the persons
described in and who executed the foregoing instrument and he
acknowledged that he executed the same as his free act and deed.

7 (Seal) .

" My Commission expires: April 17, 1974

-



.
4 ¢ X - - . . LN .','.

STATE OF CALIFORNIA ss
‘CITY AND COUNTY OF
SAN FRANCISCO

On thils r ~day of é!’m 1970 before r"-::;‘ -
personally appeared xﬁxzﬂxdﬁcz, auﬁ4£4}3 to me p=rig:§@;J. gg- ;
who being by me duly sworn, sajg that he *s a Vice ;uulQ;nqa L
UNITED STATES LSASTHG TNTERMAT WAL, NC,, that ons of tfv .“a::sra
affixed to the foregoing 1nscrurﬂqu is the corporate sezal O?QSGW}
corporation, that said instrument was signed and sealed on D,Ei_

- of said corporat icn by authority ol iTs Beoard of Directors; and
he acknowledged that the execufion of the foregoing instrument was
the free act and dend of sald corporaticn,

~

2(SeAm) T

- .IIIIIIIII’IllllllllIIlllI""ll“llllllllllllllllllllll".
7o E = 13 HIAL SEAL H

My Commis<*cn expires: gé;ﬂfﬁ VICKZFUHAGER  E
LA R g\ Py S L LT LT
. ' 19, 1974 N, Mol Trusca e, s hapaell), 574 8

—-Mj_\t:ﬂmmls‘ifon EX_'.‘III'ES nLEUSt iIIIIIII"II!I"I"IIIllllllll"llllllllllllllllllllllllli



STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )
On this ﬁiﬁ y of<i£d§i£24, » 197, before me
personally appeared g A e , to me personally
known, who being duly sﬁorn, says that he a partner of Chapmnan

and Cutler, that as such partnér he signed and delivered the fore-
going instrument pursuant to separate powers of attorney from Los
Angeles County Employees Retirement Association, The Canada Life
Assurance Company, Sun Life Assurance Company of Canada, Mutual
Trust Life Insurance Company, Bankers National Life Insurance Com-

- pany and Washington National Insurance Company, eacn duly appecinting

.}/

. (SEAL) 9

Chapman and Cutler attorneys-in-fact for the purpose of executing
the foregoing instrument on behalf of each such corporation as the

-free and voluntary act of each such corporation as authorized by the

respective Boards of Directors thereof; and he acknowledged that the
execution of the foregoing instrument was his free and voluntary act
for the uses and purposes therein set forth. -~

—— _\

_/%447‘ L 2%@4/%@{

v
My Commission expires: “%.. & /P2
&




B SCHEDULE 1-A <
. \

MANUFACTURER: : Marine Industries, Ltd. -

PLANT OF MANUFACTURER: Montreal, Quebec

DESCRIPTION OF EQUIPHMENT: 89 70-ton steel bulkhead flat
(INCLUDING ROAD NUMBERS) cars bearing road numbers

DWC 608,600 through
DWC_gng rA8R s both inclusive

PRICE: . $13,950.00 per unit
- $1,241,550.00 for all 89 units

DELIVER TO: ’ Duluth, Vinnepeg and Pacific
Raillroad Company, as designated
by the Railroad

OUTSIDE DELIVERY DATE: January T, 1971

RENTAL PERIOD: Twenty (20) years, commenclng with
: "+ the first Rental Payment Date

FIXED RENTAL PAYMENTS: Forty (40) semiannual rental
: - payments, each in advance, at
$657 .05 per Item of Equipment
or an aggregate of $58,477.45
for all 89 units

DAILY INTERIM RENT: ' $3.6813 per day per car
ANNUAL RENEWAL: ¢ 'None

" ST e
LESSEE: Duluth, Winnépeg & Pacifie Rail - Trust No. 2
TRUSTOR: The Manufacturer & Traders Trust Company
LENDER: The Canada Life Assurance Company

( ! . - v . e~

Estimated L ) e 7
Equlpment Cost Basis:
Tn Canadian Dollars ' $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the conversion rate
of U,S. Dollars to Canadian Dollars 1s more or less than par

the rentals for such Item shall be ratably increased or reduced.

All "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.



SCHEDULE 1~B

) } |. »i . f. " ls
MANUFACTURER: Marine Industries, Ltd,
PLANT OF MANUFACTURER: Montreal, Quebec
DESCRIPTION QF EQUIPMENT: 89 T0-ton steel bulkhead flat
(INCLUDING ROAD NUMBERS) carﬁbggq;gpg road numbers
,{é? DVWC® 686685 7 through

DVWC 608,777 , both inclusive

PRICE: $13,950.00 per unit _
$1,241,550.00 for all 89 units

DELIVER TO: Duluth, Winnepeg and Pacific
: ' Railroad Company, as designated
by the Railroad

OUTSIDE DELIVERY DATE: January 7, 1971

RENTAL PERIOD: Twenty (20) years, commencing with
. the first Rental Payment Date

FIXED RENTAL PAYMENTS: Forty (U40) semiannual rental
' payments, each in advance, at
$657.05 per Item of Equibment
or an aggregate of $58,477.45
‘for all 89 units

DAILY INTERIM RENT: $3.6813 per day per car

ANNUAL RENEWAL: \ , None

¢ / )
LESSEE: Duluth, Winnépeg & Pacific Railfsgzk: Trust No. 2(»#§
TRUSTOR: The Manufacturer & Traders Trust Company

LENDER: Sun Life Assurance Company of Canada

e

- (

Estimated i
Equipment Cost Basis:
In Canadian Dollars $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the conversion rate
of U.S. Dollars to Canadian Dollars is more or less than par

the rentals for such Item shall be ratably increased or recuced.

All "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.



LR SCHEDULE 1-C TP IR

5

MANUFACTURER: ' Marine Industries, Ltd.

PLANT OF MANUFACTURER: Montreal, Quebec *

DESCRIPTION OrF EQUIPMENT: 22 70-ton steel bulkhead flat
(INCLUDING ROAD NUNBERS) cars bearing rcad numbers

DWC 608,778 through
DWC 608,732 , both inclusive

PRICE: ' $13,950.00 per unit
$306,900.00 for all 22 units

DELIVER TO: - Duluth, Winnepeg and Paciflic
: Railroad Company, as designated
by the Railroad

OUTSIDE DELIVERY DATE: January 7, 1971

RENTAL PERIOD: - Twenty (20) years, commencing with
the first Rental Payment Date

* FIXED RENTAL PAYMENTS: Forty. (40} semiannual rental

: payments, each in advance, at
$657.05 per Item of Equipment
or an aggregate of $14,455.10
for all 22 units

DAILY INTERIM RENT: $3.6813 per day per car
ANNUAL RENEWAL: N . None

LESSEE: Duluth, Winnepeg & Pacific RaiIQ:;EV: Trust No. 2
TRUSTOR: The Manufacturer & Traders Trust Company
- LENDER: Bankers National Life Insurance Company

.
{
]
| : -

Estimated : .77

Equipment Cost Basis: .
In Canadian Dollars - $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the conversion rate
of U. S. Dollars to Canadian Dollars is more or less than Ppar

the rentals for such Item shall be ratably increased or reduced.

“All "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or dralt of or drawn on a United States bank.



.o SCHEDULE,_1-D P

MANUFACTURER: Marine Industries, Ltd.

PLANT OF MANUFACTURER: Montreal, Quebec

DESCRIPTION OF EQUIPMENT: 161 70-ton steel bulkhead flat
(INCLUDING ROAD NUMBERS) cars bearing road numbers

DWC 608,800 through
DWC 608.960 , both inclusive

PRICE: $13,950.00 per unit
$2,2ﬂ5,950.00 for all 161 units

DELIVER TO: Duluth, Winnepeg .and Pacific
Rallroad Company, as designated
by the Raillrocad

OUTSIDE DELIVERY DATE: January 7, 1971
~ RENTAL PERIOD: Twenty (20) years, commencing with
. the first Rental Payment Date
FIXED RENTAL PAYMENTS: Forty (40) semiannual rental

payments, each in advance, at

$657.05 per Item of Ecquipment

or an aggregate of $105,785.05
" for all 161 units

L

DATILY INTERIM RENT: $3.6813 per day per car
ANNUAL RENEVWAL:.. None

. I""
LESSEE: Duluth, Winnepeg é Pacific na11;:33’: Trust No. 2
TRUSTOR: The Manufacturer & Traders Trust Company
LENDER: Los Angeles County Employees Retirement Association’

ra
[] |

Estimated } ' o
Equipment Cost Basis: _ ; ’
In Canadlan Dollars $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the conversion rate
of U, S. Dollars to Canadian Dollars 1s more or less than Ppar

the rentals for such Item shall be ratably increased or reduced.

All "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.



. SCHEDULE 1-E - s

13

MANUFACTURER: o Marine Industries, Ltd.

PLANT OF MANUFACTURER: Montreal, Quebec

DESCRIPTION OF EQUIPMENT: 22 70-ton steel bulkhead flat
(INCLUDING ROAD NUMBERS) cars bearing road numbers

DUC__ 608 .961 through
DWC s08.232 , both inclusive

PRICE: $13,950.00 per unit
' $306,900.00 for all 22 units.

DELIVER TO: Duluth, Winnepeg .and Pacific
Railroad Company, as designated
by the Railroad

OUTSIDE DELIVERY DATE: January 7, 1971

RENTAL PERIOD: ' Twenty (20) years;‘commencing with
: ' the first Rental Payment Date

FIYED RENTAL PAYMENTS: Forty (40) semlannual rental
payments, each in advance, at
$657 .05 per Item of Equipment
or an aggregate of $14,455,10
for all 22 units

DAILY INTERIM RENT: _ $3.6813 per day per car
ANNUAL RENEWAL: None -

"_.

LESSEE: Duluth, Winnepeg & Pacific Railaesd - Trust No. 2
TRUSTOR: The ManufTacturer & Traders Trust Company
LENDER: Mutual Trust Life Insurance Company

Estimated L e

Equipment Cost Basis: ]
In Canadian Dollars ™ $13,950.00 per unit
In U. S. Dollars at 100% $13,950.00 per unit

In the event the final price of any Items covered by this Schedule
1s more or less than the amount shown above or the conversion rate
of U,S. Dollars to Canadian Dollars is more or less than Par

the rentals for such Item shall be ratably increased or reduced.

A1l "Dollar" amounts are expressed in United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.

[P,
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MANUFACTURER:
PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPHENT:
(INCLUDING ROAD NU:IBERS)

PRICE:

DELIVER TO:

OUTSIDE DELIVERY DATE:
RENTAL PERIOD:

FIXED RENTAL PAYMENTS:

DAILY INTERIM RENT:
ANNUAIL RENEVAL:"

/

SCHEDULE 1-F

Marine Industries, Ltd.
Montreal, Quebec

17 70-ton steel bulkhead flat
cars bearing road numbers

DVWIC 608,983 through

DWC 608.999 , both inclusive

$13,950.00 per unit
$237,150.00 for all 17 units*.

Duluth, Winnepeg.and Pacific
Railroad Company, as designated
by the Raillroad

January 7, 1971

Twenty (20) years, commencing with
the first Rental Payment Date

Forty. (40) semiannual rental
payments, each in advance, at
$657 .05 per Item of Equipment
or an aggregate of $11,169.85
for all 17 units

$3.6813 per day per car
None

. . L
LESSEE: Duluth, Vinnépeg & Pacific Railnasz - Trust No. 2

TRUSTOR:
LENDER:

Estimated
Eguipment Cost Basis:

In Canadian Dollars
In U. S. Dollars at 100%

The Manufacturer & Traders Trust Company
Washington National Insurance Company

$13,950.00 per unit
$13,950.00 per unit

In the event the final price of any Items covered by this Schedule
is more or less than the amount shown above or the conversion rate

of U. S. Dollars to Canadian Dollars 1s more or less than Par
the rentals for such Item shall be ratably increased or reduced.

"All "Dollar" amounts are expressed 1n United States Dollars and
all payments under this Schedule shall be made in United States
Dollars by check or draft of or drawn on a United States bank.
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CERTIPIC“”E OF ACCEPTANCE

TO: George D, MacKay and Edward E, Castans, as Trustees under
) Trust Agreement dated as of August 17, 1970.

UNITED STATES LEASING INTERNATIONAL, INC,, as Agent for
the Trustees, i

~ MARINE INDUSTRIES, LTD,, as Manufacturer,

I, duly ap p cinted inspector and authorized representative
of Duluth, %Winnepeg & Pacific Railway Company ("Lessee") for the
purpose of the Agreement to Acquire and Lease dated as of August 17,
1970 among CGeorge D, lMacXay ené Edward £, Castans, Trustees under
the Trust Agreement datad August 17, 1970, as Lessor, United States
Leasing Irternational, Inc,, as Agent for the Trustees, and the
Lessee, and the Zguipnent Lease, Assignment, Chattel Mortgage

and Security Lgreement dated as of August 17 1970 among the Trustees,
the Agent, the Lessee and the Sscurea rcrties named therein, do
hereby certify that I have inspected, received, approved and ac-
cepted delivery, on behalf of Lessee under said Agreements of the
following Items of Eguipnment:

" TYPE OF EQUIPMELT:®

PLACE ACCEPTED:
DATE ACCEPTED:
NUMBER OF UNITS:
NUMBERED:

o

l

I do further certify that the foreLoinz Equipment is in
good order and condition, and appears to conform to the specifica-
tions applicable thereto and to all applicable Canadian Transport
Commission and the United States Department of Transportation or
other Canadian or United States agency vovernwental requirements °
and specifications,

The execution of thils Certificate will in no way relieve
or decrecase the responsibility of the Manufacturer of the Equipment
for any warranties it has made with respect to the Equipment,

Dated: , 1970,

Inspecior and authorizea jicpre-
sentative of Duluth, ¥inncpeg &
Pacific Railway Company

SCHEDULE 2
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DULUTH, WINNIPEG & PACIFIC RAILWAY COMPANY - TRUST NO. 2 !_—_'

SCHLDULE OF CASUMALTY VALUE

[ ' . . . — - J
CASUALTY VALUE: The following percent of original cost to Lessor - - T
of an ltem of Eguipment, including all taxes and delivery charges,, .« .
is to be paid on a rental payment due date pursuant to Seetion 11 <~
of the Equipment Lease as the result of an Item becoming the subject

of a Casualty Occurrence, depending upon when the Casuqlty—value

is paid:

Casualty Value Payable
- Payable on Date Per Item (in lieu of
After Rental and in Lieu of rental payment for such
Payment No., Payment YNo. item due on such date)
0 as provided in Section 11.5 of the Lease
% - g iv 102,500
3 - PO . 101.750
3 oo 5 . 101.000
5 e, ¢ .+ 100,125
6" S 7 ~ 99,250
7 ot 8 - . 98,375
: o s
3 o 10 95.250
10 S 11 - 94,125
11 L 12 92.875
12 L 13 91,625
14 ¢ om0 15 . 88.875
- 15 e 16 . . 87.375
16 T 17 . -85.875
17 .. . : 18 - 84.250
18 : . ;19 B2.625
19 W20 80.875
20 C i 21 79.000
21 : 22 77.125 9
22 - 23 - 75.125 '
23 24 73.000
24 : ) - 25 70.750
25 [ 26 ) 68.500
26 : i 27 © 66.125 .-
27 28 63.625
28 _ 29 61.000
29 30 . 58,375
30 CL . 31 . 55,500
31 i 32 52.125
32 33 48.500
33 - 34 44,875
34 _ 35 41.000
35 ' 36 37.000
36 37 33.000
37 38 28.750
38 39 : 24.375
39 40 19.750
40 . expiration date of 15.000

lease term

TRUSTOR:  MANUFACTURERS AND TRADERS TRUST COMPANY
SCHEDULE 3




